RESOLUTION No. 2007-54-561
A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF MIAMI
GARDENS, FLORIDA, AUTHORIZING THE CITY MANAGER TO
EXECUTE THAT CERTAIN PREFERRED BENEFICIARY FORM WITH
IRON MOUNTAIN INTELLECTUAL PROPERTY MANAGEMENT, INC., A
“ COPY OF WHICH IS ATTACHED HERETO AS EXHIBIT "A" IN
ACCORDANCE WITH THAT CERTAIN MASTER PREFERRED
AGREEMENT BETWEEN IRON MOUNTAIN AND SUNGARD OSSI, A
COPY OF WHICH IS ATTACHED HERETO AS EXHIBIT "B"; PROVIDING
FOR INSTRUCTIONS TO THE CITY CLERK; PROVIDING FOR THE

ADOPTION OF REPRESENTATIONS; PROVIDING AN EFFECTIVE
DATE.

WHEREAS, the City Council approved the purchase of public safety software
from SunGard HTE, Inc., and

WHEREAS, although the City purchased the licenses to operate the software
system, the actual system is proprietary, and

WHEREAS, in order to protect the City's investment and avoid disclosure of
SunGard’s proprietary technology, an escrow account must be established to provide
retention, administration and controlled access of the proprietary technology materials,
and

WHEREAS, Iron Mountain Intellectual Property Management, inc., will serve as
the depository, and |

WHEREAS, the cost of using Iron Mountain is $650.00 for the first year, with
annual renewals of no more than five percent (5%),

NOW THEREFORE, BE IT RESOLVED BY THE CITY COUNCIL OF THE CITY

OF MIAMI GARDENS, FLORIDA, AS FOLLOWS:
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Resolution No. 2007-54-561

Section1. ADOPTION OF REPRESENTATIONS: The foregoing Whereas
paragraphs are hereby ratified and confirmed as being true, and the same are hereby
made a specific part of this Resolution.

Section 2. AUTHORIZATION: The City Manager for the City of Miami
Gardens is hereby authorized to execute that certain Preferred Beneficiary Form with fron
Mountain Intellectual Property Management, Inc., a copy of which is attached hereto as
Exhibit "A," in accordance with that certain Master Preferred Escrow Agreement between
Iron Mountain Intellectual Property Management, Inc., and SunGard OSSI, a copy of
which is attached hereto as Exhibit "B."

Section 3. INSTRUCTIONS TO THE CITY CLERK: The City Clerk is hereby
authorized to obtain four (4) fully executed copies of the subject Agreement, with one to be
maintained by the City; with one to be delivered to Iron Mountain Intellectual Property
Management, Inc., with one 1o be delivered to SunGard OSSI, and with one to be directed
to the Office of City Attorney.

Section 4. EFFECTIVE DATE: This Resolution shall take effect immediately
upon its final passage.

PASSED AND ADOPTED BY THE CITY COUNCIL OF THE CITY OF MIAMI
GARDENS AT ITS REGULAR MEETING HELD ON MARCH 14, 2007.

oS Moo

S}ﬂlefEY GIBSON, MAYOR

ATTEST;

ozt Ty e

RONETTA TAYLOR/EMC, CITY CLERK
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Resolution No. 2007-54-561

Prepared by SONJA KNIGHTON DICKENS, ESQ.
City Attorney

SPONSORED BY: DANNY O. CREW, CITY MANAGER

MOVED BY:___Councilwoman Pritchett
SECONDED BY:_Councilman Bratton

VOTE: __ 51

Mayor Shirley Gibson X (Yes) ___{No)

Vice Mayor Oscar Braynon, |l ___(Yes) ___(No)Excused Absence
Councilman Melvin L.. Bratton x_(Yes) __ (No)

Councilman Aaron Campbell x_(Yes) __ (No)

Councilman Andre' Williams x (Yes) __ (No)

Councilwoman Sharon Pritchett __(Yes) _x (No)

Councilwoman Barbara Watson X (Yes) ___(No}

128152_1.DOC
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Exhibit 6 A
SunGard Software Escrow Agreement

PREFERRED BENEFICIARY
ACCEPTANCE FORM

. Depositor, Preferred Beneficiary and Jron Mountain Intellectual Property Management, Inc. (“IMIPM”), hereby acknowledge that
Miami Gardens, FL is the Preferred Beneficiary referred to in the Master Preferred Bscrow Agreement effective December 29,
2004 with IMIPM as the escrow agent and SunGard HTE Inc. as the Dépositor. Preferred Beneficiary hereby agrees to be bound

by all provisions of such Agreement.

NOW THEREFORE, the Escrow Agreement is hereby modified as follows:

1. Thesecond and third sentences of Section 7.4 are hereby deleted in their entirety and replaced with
the following: “The arbitrator shall apply Florida law. Arbitration will take place in Miami Dade

County, Florida.”

. 2. Section 7.5 is hereby deleted in its entirety and replaced with the following: “this Agreement is o be
governed and construed in accordance with the laws of the State of Florida, without regards to its

conflict of law provisions.”
3. The annual beneficiary fee ié current Six Hundred Fifty Dollars ($650) per year. .

4. All terms and conditions of the Agreement not amended by this Amendment shall remain in full force
and effect. :

Depositor hereby enrolls Preferred Beneficiary to the following account(s):

Account Name : ' Dep'osjt Account Nuimber
SunGard HTE Ine. : 26504
Notices and communications to Preferred Beneficiary Invoices should be addressed to:
should be addressed to:
Company Name: Miami Gardens, FL
Address: 1515 NW 167" Street, Bldg 7

Suite 403

Miami Gardens, FL. 33169

Designated Contact:

Telephone:

Contact:
Facsimile: :

E-mail: P.O.4, if required:




Miami Gardens, FL
Preferred Beneficiary

By:

Name:

Title:

Date;

IMIPM
By

Name:

Title:

Date:

SunGard HTE Inc.
Depositor

By:

Name:

Title:

Date;
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For Internal Use Only

Tron Mountain, the leader in information management is -
SR _pleased-to-offer.you-on.—.linc.access.hto_youx,documents.using;
our state of the art Digital Archive Service. Should you have
any questions about this service or the images that appear,
please contact your Client Manager for assistance.
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Master Preferred Agreement

Masier Preferred offers the flexibility of 2 modifisble contract eombined with a high level of protection
) fur hoth the depositor and the beneficiary. It allows for additional parties to accept coniract conditions

with a one-page addendum. It provides frequent correspondence between IMIPM aad 2l parties 10 the
agreement. The depositor and beneficiary will recetve signed confirmations from (MIPM that every
deposit hes been inspected; an eccount history report to notify them of the status of the escrow, wnd

ohgoing monitoring services to ensure compliunee of contract terms.

Furpose
IMIPM’s Master Preferred Agreement is gencrally used when:
+  Poth parties agree that a high level of escrow protection is needed.
- The depositor ar the beneficiary wants jo establish an escrow contrac
defining the company's preferred terms. : _ _
»  'The depositor has roultiple products to be licensed independently by various bengliciarics.
+  Both parties want 1o reducs the time spent on negotiating the basic terms and conditions of the .

S5CTOW mgrecment.
v+ Clients want to avoid setup costs when adding beneficiaries or depositors 1o their escrow account.

t that is executed once, -

Features , ‘
Master Preferred customers benefit from these unigue fearures:
- One agreement ensures congistency for all escrow requinerents.
Additionz] parties accept contract conditions with a one-page form.
Tailored release conditions.
Modification of 1erms for unique requirsments. :
Written notification detajling the contents of the initial deposit and each update.
Semiannual account higtories listing all deposit achivity.
DMIPM direct hilling to beneticiary.
Technical verification options, '
Audit trail of deposit created through inspection, date stamiping of all deposit materials,
Deposit inspection with signed receipt for all parties. : .

Your Iron Mountain Representative is
David Jones . g .
2100 Norcross Pkwy, Suite 150
Noretoss, GA 30071 B
Tels yro-s25-8113
FAX 404-745-0027
Email: david.jones@ironmountain.com

ba.u:c‘_ :Emai

L N T

17 ?a%es?

Atlunta » Boston » Chicago - Dullas « §an Plego » San Francisen
For More Information Call: (B} 562-0652 or Visit Us At www.irenmountain.com

© [9%3, 2003 IMIPM PiY3vi
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MASTER PREFERRED ESCROW AGREEMENT

Depositor Company Number o? (0 L/D@

This agreement (“Agreement”} is effective . 2004 among lron Mountain
Intellectenl Property Management, Inc. ("IMIPM"), Open Software Solutions, Inc., & corporation
organized and existing under the laws of North Carolina, doing business as SunGard 0881, a ‘
Notth Carolina Corporation ("Depositor”) and any edditional party signing the Acteptance Form
attached to this Agreement ("Preferred Beneficiary™), who collectively may be referred to in this _ @
Agreement as the parties (“Parties”). .

A. Depositor and Preferred Beneficiary have enteted or will enter into a Licensed
Program(s) Support Agreement (referred to in this Agreement as the “Support Agreement”)
regarding certain proprietary technology of Depositor that has been or will be licensed to
Preferred Beneficiary nnder a Software License and Services Agreement (relerred 10 in this

- Agreement as the “License Agreement”).

B. Depositor desires to avoid disclosure of its proprietary technology except under certam
limited circumstances.

C.  The availability of the propriefary technology of Depositor is critical to Preferred
Beneficiary in the conduct of its business and, therefore, Preferred Beneficiary needs access to
the proprietary technology under certain limited circumstances. :

D.  Depositor and Preferred Beneficiary desire to esteblish an escrow with IMIPM to provide R ,
for the retention, administration and controlled access of the proprictary technology materials of

Depositor.

E. The parties desire this Agieement to be supplementary to the Support Agreement
pursuant to 11 United States [Bankruptcy] Code, Section 365(n).

ARTICLE 1 -- DEPOSITS

1.1 Obligation to Make Deposit. Upon the signing of this Agreement by the parties,
including the signing of the Acceptanve Form, and Exhibit D naming the Initiel Account,
Depositor shall deliver to IMIPM the proprietary technology and other materials ("Deposit
Materials”) reguired to be deposited by the Support Agreement or, if the Support Agresment -
does not identify the materials to be deposited with IMIPM, then such materials will be identified
on Exhibit A. If Exhibit A is applicable, it is to be prepared and signed by Depositor and
Preferred Beneficiary. IMIPM shal) have no obligation with respect t0 the preparation, accuracy,
execution, signing, delivery or vatidity of Exhibit A. '

12 Identification of Tengible Media. Prior to the delivery of the Deposit  Materials 1o
IMIPM, Depositor shall conspicuously label for identification each document, magnetic tape, disk,
or other mediz vpon which the Deposit Materials are written or stored. Additionally, Depositor
shall complete Exhibit B to this Agreement by listing each such media by the jtem lubel
description, the type of media and the quantity. Exhibit B shall be signed by Depositor and
delivered to IMIPM with the Deposit Materials. Lnless and until Depositor makes the initial

© 1953, 2003 IMIPM www FORMOUNLAIN,Com POV
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deposit with IMIPM, TMIPM shall have no obligation with respect to this Agreement, except the
obligation to notify the parties regarding the status of the account as required in Section 2.2 below.

1.3.  Escrow Account Name [dentification. At the time of execution of this agreement, or when
Depositor makes the initial deposit with IMIPM in accordance with Section 1.2 above, Depositor

shall complete and sign Exhibit D naming the inifial account upon which the Deposit Matcrials are
written or stored, Any new deposits referencing new account names made subsequent to the
signing of this Agreement, intended by the Depositor to be held in a separate account and
* maintained separately from the initial account, but made a par of this Agreement, shall be
referenced by.the Depositor on Exhibit E, and Exhibit £ which shall be signed by the Depositor

and IMIPM.

1.4 Acceptance of Deposit. When IMIPM receives the Deposit Materials, IMIPM will conduct 2
visuul deposit inspection. At completion of the deposit inspection, if IMIPM determines that the
labelitg of the media matches the item descriptions and quantity on. Exhibit B, IMIPM will date
and sign Bxhibit B and mail a copy thereof to Depositor and Preferred Beneficiary. If IMIPM
detertyines that the Izbeling does not match the item descriptions or quantity on Fxhibit B, IMIPM
will (2) note the discrepancies in writing op Exhibit B; {b) date and sign Exhibit B with the
exceptions noted; and (c) rosil a copy of Exhibit B to Depositor and Preferred Beneficiary.
IMIPM's acceptance of the deposil occurs upon the signing of Exhibit B by IMIPM. Delivery of
the signed Exhibit B 1o Prefenred Beneficiary is Preferred Beneficiary’s notice that the Deposit '
Materials have been received and accepted by IMIPM. OTHER THAN IMIPM’S INSPECTION
OF THE DEPOSIT MATERIALS, IMIPM SHALL HAVE NO OBLIGATION TO THE
ACCURACY, COMPLETENESS, FUNCTIONALITY, PERFORMANCE OR NON-

PERFORMANCE OF THE DEFOSIT MATERIALS.

1.5  Depositors Representations. During the term of this Agreement, Depositor represents as
follows: :

a Depositor lawfully possesses alf of the Deposit Materials deposited with IMIPM;

b. With respeet to all of the Deposit Materials and any materials provided solely for
verification, pursuant to Section 1.6 of the Agreement ("Test Materials*) Depositor
has the right and autbority to grant to IMIPM and Preferrcd Beneficiary the rights as
provided in this Agreement, provided further that IMIPM’s or its independent
contractor’s use of any Deposit Materials or Test Materials, pursuant 1o Scetion 1.6 of
this Agreement, is Jawful and does not violate the rights of any third pusties;

c. As of the effective date of this Agreement, the Deposit Materials are not the subject of
any lens or encumbrances, however, any Jiens or encusnbrances made after the 1
execution of this Agreement will not prohibit, limit, or alter the rights and obligations
of IMIPM under this Agreernent;

d. The Deposit Materials consist of the proprictary technology and other materinls
identified either in the Support. Agreement, Exhibit A, or Exhibit B, 25 the case may

be; and

The Deposit Materials are readable and usesble in their current form or, if any
portion of the Deposit Malerials is encrypted, the decryption tools and decryption
keys have also been deposiled.

MI203v1
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1.6  Available Verification Services. Upon receipt of a written request from Preferred
Benefiviary, IMIPM and Preferred Beneficiary may onter into a separate propusal agreement

{“Statement of Wark™) pursuant to which IMIPM will agree, upon cerlain terms and conditions, to
inspect the Deposit Materials consistent with one or several of the levels ot veri ficarion described
in the atlached Technical Verification Options. Depositor consents to IMIPM’s performance of any
level(s) of verification described in the attached Technical Verification Options. Depositor shall
reasonably cooperate with IMIPM by providing its facilities, computer software systems, and
technical and support personmel for verification whengver reasonably necessary. If a verification is
elected after the Deposit Materials have been delivered to IMIPM, then only IMIPM, ot at
IMIPM’s election, an independent contractor or company selected by IMIPM may perform the

verification.

1.7  Deposit Updates. Unless otherwise provided by the Support Agreement, Depositor shall
update the Deposit Materials within sixty (60) days of each release of a new version of the product,
which is subject to the Support Agreement. Such updates will be added 1o the existing deposit.
All deposit updates shall be listed on a new Exhibit B and Depositor shall sign the new Exhibit B.
Each Exhibit B will be held and maintained scparately within the escrow account. An indépendent
record will be created which will document the activity for each Exhibit B. Any deposit updates
shalfl be held in accordance with Sections 1.2 through 1.5 above. All references in this Agreement
to the Deposit Materjals shall include the injtial Deposit Materials and any updates.

1.8 Removal of Deposit Materials. The Deposit Materials may be reraoved and/or exchanged
only on written instructions signed by Depositor and Preferred Beneficiary, or as otherwise

provided in this Agreement.

ARTICLE 2 ~ CONFIDENTIALITY AND RECORD KEEPING

21 Confidentiality. TMIPM shall have the obligation to reasonably protect the contidentiality
of the Deposit Materials. Except as provided in this Agreement or any subseguent agreement
. between the Parties, including without limitatiop Section 1.6, IMIPM shal} not disclose, transfer,
make available, or use the Deposit Materials. IMIFM shall not disclose the terms of this
Agreement to any third party. If IMIPM receives 2 subpocna or any other order from a court or
other judicial tribuna) pertaining to the disclosure or release of the Deposit Materizls, IMIPM will
immediately notify the parties to this Agreement unless prohibited by faw. it shall be the
responsibility of Depositor and/or Preferred Beneficiary to challenge any such order; provided,
however, that IMIPM does pot waive its rights to present its position with respect to any such
order. IMIPM, will not be required to disobey anmy ordex from a court or other judicial tribunal,
including, but not limited to, notices delivered pursuant to Section 7.6 below,

22  Statws Reports. IMIPM shall provide to Depositor and Preferred Beneficiary a report
profiling the account history semiannually. _

ARTICLE 3 -- RIGHT TO MAKE COPIES

3.1 Rightto Make Copies. JMIPM shall have the right to make copies of the Deposit Materials

us reasonably necessary to performn this Agreement. IMIPM shall copy all copyright,

nondisclosure, and nther proprietary notices and 1itles contained on the Deposit Materials onto any
MOV
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copies made by IMIPM. With all Deposit Materials submitted to IMIPM, Deposilor shall provide
- any and al) insimctions as may be necessury 1o duplicate the Deposit Materials, including, but not
limited 1o, the hardware and/or software needed. Any copying expenses incorred by IMIPM s &
result of a request to copy will be bome by the party requesting the copies. Altermatively, IMIPM
mey notify Depositor requiring its reasonable cooperation in promoptly copying the Deposit Materials

in order for IMIPM 1o perform this Agreement.

ARTICLE 4 -- RELEASE OF DEPOSIT

4.1 Release Conditions. As used in this Agreement, "Release Condition” shall mean the
following: :

a. Depositor’s failure to cerry out obligations imposed on it pursuant to the Support
Agreement;

b. Depositor's failure to continue to do business in the ordinary course; or
c. Joint written instruction from Depositor and Preferred Beneficiary.

42  Filing For Release. If Preferred Beneficiary believes in pood faith thol a Release Condition
has occurred, Preferred Beneficiary may provide to IMIPM written notice of the occurrence of the
Relesse Condition and & request for the release of the Deposit Materials. Such notice shall be
signed by the Preferred Beneficiary and on company letterhead. Unless IMIPM acknowledges or
discovers independently, or through the Parties, its need for additfonal documentation or
information in order to comply with this Section, IMIPM shall promptly provide a copy of the
notice 1o Depositor by commearcial express mail. Such need for additional documentation or
information may extend the time period for IMIPM’s performance under this Section.

43  Contrary Instructions. From the daie IMIPM mails the notice requesting release of the
Deposit Materials, Depositor shall have ten (10) business days to deliver to IMIPM contrary
jnstructions ("Contrary Instructions”). Contrary Instmctions shall mean the written representation
by Depositor that a Release Condition has not occurred or hies been cured. Contrary instructions
shall be signed by Depositor and on company letterhead, Upon receipt of Contrary Instrctions,
IMIPM shall promptly send a copy to Preferred Beneficiary by commercial express mail.
Additionally, IMIPM shall notify both Depositor and Prefetred Beneficiary that there is 2 dispute
to be resoived pursuant to Section 7.4 of this Agréement, Subject to Section 5.2 of this
Agresment, IMIPM will continue to store the Deposit Materials without release pending (a) joint
instructions from Depositor and Preferred Beneficiary; (b) dispute resolution pursuant to Section
7.4; or {c) an order from a court of competent jurisdiction.

44  Release of Deposit. I IMIPM does pot receive Contrary Instructions frum the Depositor,
IMIPM, is authorized to refease the Deposit Materials to the Preferred Beneficiary or, if more than
one beneficiary is registered to the deposil, to release a copy of the Deposit Materials to the
Preferred Beneficiary. However, IMIPM is entitled to receive any fees due IMIPM before making
the release. Any copying expenses will be chargeable to Preferred Beneficiary. Upon any such
release, the escrow arrangement will terminate as it relates 10 the Depositor and Preferred

Beneficiary involved in the release.
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45  Right to Use Following Release. Unless otherwise provided in the Support Agreement,
upon release of the Deposit Materials in aceordance with this Article 4, Preferred Beneliciary shall

have the right to use the Deposit Materfals for the sole purpose of continuing the benelits afforded
to Preferred Beneficiary by the License Agreement. Préferred Beneficiary shall be obligated to

maintain the confidentiality of the released Deposit Materials.

ARTICLE 5 -- TERM AND TERMINATION

5.1  Term of Agreement. The initial term of this Agreement is for a period of one {1} year.
Thereafter, this Agreement shall automatically renew from year to year unless (a) Depositor
asd Preferred Beneficiary jointly instruct {MIPM in writing that the Agrecment is terminated; (b)
IMIPM instructs Depositor and Preferred Beneficiary in writing after its rencwal date that the
Agresment is terminated for nonpayment in accordance with Section 5.2; or (¢) IMIPM reserves the
right to terminate this Agreement, for any reason, other than for ponpayment, by providing Depositor
and Preforred Bepeficiary sixty (60) days written notice of its intent 10 terminate this Agreement. If
the Deposit Materials are subject to another escrow agreement with IMIPM, IMIPM teserves the
tight, after the initial one year term, to adjust the annjversary date of this Agreement to match the then
prevailing anniversary date of such other escrow amangements.

52  Termipation for Nonpayment. In the event of the nonpayment of fees owed to IMIPM,
IMIPM shall provide written notice of delinquency to el parties to this Agreement. Any party to
this Agreement affected by such delinguency shall have the right to maks the payment to IMIPM
to cure the default. 1€ the past due paymient is not received in full by IMIPM within one (1) month
of the date of such notice, then IMIPM shall have the right to terminate this Agreemenl at any time
thereafter to the extent it relates 1o the delinquent party by sending written notice of termination to
such affected parties. IMIPM shall have no obligation to take any action vnder this Agreemem $0

long as any payment due to IMIPM remains unpaid.

5.3 Disposition of Deposit Materials Upon Termipation. Subject to the foregoing termination
provisions, and upon termination of this Agreement, IMIPM shall destroy, return, or otherwise
deliver the Deposit Materials in accordance with Depositor’s instructions.  If there are no
instructions, IMIPM may, at its sole discretion, destroy the Deposit Materials or return them to
Depositor. IMJPM shall have no obligation to destroy or return the Deposit Materials il the
Deposit Materials are subject to another escrow agreement with IMIPM or have been released to
the Preferred Beneficiary in accordance with Section 44, .

54  Survival of Terms Following Termipation. Upon termination of this Agreement, the
following provisions of this Agresment shall survive: : :

a. The obligations of confidentiality with respect to the Deposit Matertals;
b, The obligation to pay IMIPM any fecs and expenses due; ‘

c. The provistons of Atticle 7; and
d. Any provisions in this Agreement which specifically state they swrvive ihe
termination of this Agreement,
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ARTICLLE 6 - IMIPM'S FEES

6.1  Fge Schedule. IMIPM is entitled 1o be paid ity standard fees and cxponses upplicable to the
services provided. IMIPM shall notify the party responsible for payment of IMIPM’s fegs ot least
sixty (60) days prior to any increase in fees. For apy service not listed on IMIPM's standard fee
schedule, IMIPM wil) provide a quote prior to rendering the service, if requested.

6.2  Payment Terms. IMIPM shall not be requited to perform any service, including release of
any Deposit Materials under Article 4, unless the payment for such service and any outstanding
balances owed to IMIPM are paid in full, Initial fees are due upon receipt of a signed contract or
receipt of the Deposit Materials whichever is carliest Payments on all rencwal and services
invoices are due net thirty (30) days from date of invoice. If invoiced fees are not paid, IMIPM
may terminate this Agreement iraccordance with Section 5.2.

ARTICLE7 -- LIABILITY AND DISPUTES

7.1  Right to Rely on Instructions. IMIPM may act in reliance upon any instuction, instrument,
or signature reasomably believed by IMIPM to be genuine. IMIPM may assume that any employee
of a party 1o this Agreement who gives any written notice, request, or instruction has the authority
to do s0. IMIPM will not be required to inguire into the truth or evaluate the merit of any
statement or representation contained in any notice or document. IMIPM shall not be responsibie
for failure o act as 2 resnlt of causes beyond the reasonable control of IMIPM.

7.2 Indemnification. Depositor and Preferred Beneficiary each agree to indemnity, defend and
hold hannless IMIPM from any and all claims, actions, damages, arbitration fees and expenses,
costs, attorney’s fees and other liabilities (“Liabilities”) incurred by IMIPM relating in any way to
this escrow atrangement except where it is adjudged that IMIPM acted with gross negligence or -

willful misconduct.

73  Limitation of Lishility. In no event will IMIPM be lisble for any incidenta, indirect,
special, exemplary, punitive or consequential damages, including, but not limited 1o, loss of data,
revenue, and/or profits, costs, or expenses (including legal fees and expenses), whether foresecable
or unforeseeable, that may arise out of or in connection with this Agreemeit; and in no event shall
the collective lizbility of IMIPM excsed ten times the fees paid under this Agreement. The
foregoing limitation of liability does not apply with respect 10 any acls of gross negligence,
personal injury claims, property damage claims {excluding the Deposit), or intellectual property
infringement. : :

74  Dispnte Resolution. Any dispute relating to or arising from this Agreement shal be submitted
to, and settled by arbitration by, 2 single arbitrator chosen by the San Diego Regional Ottice of the
American Arbitration Association in accordance with the Commercial Rules of the American
Atbitration Association. The arbitrator shall apply Culifornin law, Unless otherwise agreed by
Depositor and Preferred Beneficiary, arbitration will taka place in San Diego; California, U.S.A. Any
court having jurisdiction over the matter may enter judgment on the award of the arbilrator. Service
of a petition to confirm the arbitration award may be made by First Class mail or by commercial
express mail, to the aftomney for the party or, if unrepresented, to the party at the last known busiuess
address. If, however, Depositor and/or Preferred Beneficiary refuses to submit to arbitration, the
matter shall not be submitted to arbitration and IMIPM may submit the matier 10 any cour of

competent jurisdiction for an interpleader or similar action. Unless adjudged otherwise, any costs of
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arbitration incurred by IMIPM, including reasonable attormey’s fees anpd costs, shall be divided
equally und peid by Depositor and Preferred Beneficiary. '

7.5 Controlling Law. This Agreement is to be governed and construed in accardimee with the
laws of the State of California, without regard to its conflict of Jaw provisions.

7.6  Noticc of Requested Order. If any party intends to obtain an erder from the arbitrator or
any court of competent jurisdiction, which may direct IMIPM to take, or refrain from taking any

action, that party shali:
a Give IMIPM at least five (5) business days prior notice of the hearing;

b. Include in apy such order that, 2s 8 precondition to IMIPM's obligation, IMIPM be
paid in Rl for any past due fees and be paid for the reasonable value of the services

to be rendered pursuant to such order; and

c. Eﬁsure that IMIPM not be required to deliver the original (as opposed 1o 2 copy) of
the Deposit Materials if IMIPM may need to retain the original in its possession to
fulfill any of its other dutiex. '

ARTICLE 8 — GENERAL PROVISIONS

8.1  Entire Agreorpent. This Agreement, which includes the Acceptance Form and Exhibits
described hereint, embodies the entire understanding atong all of the parties with respect to its
subject matter and supersedes all previous commmnications, representations or understandings,
either oral or writlen. IMIPM is not 2 party to the Support Agreement between Depositor and
Preferred Beneficiary and has no knowledge of any of the terms or provisions of any such Support
Agreement. IMIPM’s only obligations to Depositor or Preferred Beneficiary are a5 set forth in this
Agreement. No¢ amendment or medification of this Agresment shall be valid or binding unfess
signed by 2ll the parties hereto, except that Exhibit A need not be signed by IMIPM, Exhibit B/
need not be signed by Preferred Beneficisry, Exhibit C rieed not be signed, Exhibit D need not be
signed by Prafrred Beneficiary or IMIPM and the Acceplance Form need only be signed by the

parties ideptiﬁed therein. .

82  Notices and Comespondence. All notices regarding Asticles 4 end 5, and any Deposit
Materials, shall be sent by commercial express or certified mail, veturn receipt requested. All other

correspondence including invoices, payments, and other docuraents and communications shall be
sent First Class U.S, Mail and given to the parties at the addresses gpecified in the attached Exhibit
C and Accepiance Form. It shall be the responsibility of the parties to notify each other as
provided in this Section in the event of a change of physical and e-mail addresses. The parties
shall have the right 10 rely on the last known address of the other parties. Any correctly addressed
notice or last known address of the other parties that is relied on herein that is refused, unclaimed,
or undeliverable because of an act or omission of the party to be notified as provided herein shali
be deemed sffective as of the first date that said notice was refused, unclaimed. or deemed
undeliverable by the postal anthorities by mail, through messenger or commercial express delivery

services,
8.3  Severability, Jn the event any provision of this Agreement is found W be invalid o
unenforceable, the parties agree that unless it matetially affects the entire intent and purpose ol this
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Agreemont, such invalidity or unenforceability shall affeat ncither the validity of this Agreement
nor the remaining provisions herein, and the provision in question shall be deemed 10 be replaced
with a valid and enforceable provision most clasely reflecting the intent and purpose of the original

provision.

8.4  Successors and Assigns. This Agreement shall be binding upon and shall jnure to the
benefit of the successors and assigns of the parties. However, IMIPM shall have no obligation in

performing this Agreement to recognize any successor or assign of Depositor or Preferred
Beneficiary unless IMIPM receives clear, authoritative and conclusive written evidence of the

change of parties.

85  Waiver. Amy term of this Agreement may be waived by the party entitled to the benefils
thereof, provided that any such waiver must be in writing and signed by the party against whom the
enforcemnent of the waiver is sought. No waiver of any condition, or breach of any provision of this
Agreement, in any one 0r more insiances, shall be deemed to be a further or continuing waiver of such
condition or breach. Delay or failure to exercise any right or remedy shall not be deemed the waiver

of that right or remedy.
8.6 Regulations.  Depositor and Preferred Beneficiary are responsible for and warrant

compliance with all applicable laws, rules and regulations, including but not limited to customs
Jaws, import, export, and re-expott laws and government regulations of any country from or to
which the Deposit Materials may be delivered in accordance with the provisions of this .

Agreement.

8.7  Amtomey’s Fees. In any litigation or other proceeding by which one party either seeks to
enforce ifs rights under this Agreement (whether in conixact, tott, or both) or seeks declaration of any
rights or obligations under this Agresment {(whether in contract, tort, or bath), the preveiling party
who has proven i court by court decree, judgment or arbitrator’s determination that the other party
has materially breached its representation and/or warranty pnder this Apteement shall be awarded
reasonable attomneys’ fees, together with any costs and expenses, 10 resolve the dispute and to enforce
final judgment. '

88  No Thind Pasty Rights. This Agreement is mads solely for the benefit of the Parties to this
Agrecment and their respective permitted successors and assigns, and ro other person or entity shall
have or gcquire any Tight by virtue of this Agresment unless otherwise agreed to by all the parties
hereto.

89 thority. to. Sigm, Each of the Pasties betein represents and warrants that the exccution, ;
delivery, and performance of this Agrestment has been duly suthorized and signed by « person who .
meels statutory or other binding approval to sign on behalf of its business organization es pamed in
this Agreement. IMIPM will be able to perform its obligations under this agreement once IMIPM has

“received a filly executed agreement.

s, each of which

8.0 Counterparts. This Agreement may be executed in any number of counterparnt
iron Mountain

shall be ‘an original, but all of which together shall constitute one instrument.
Intellectual Property Management, Inc.

MBndv)
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Depositor IMIPM

By:__ é.\_l- A __ By_4 '

Name: __ (5l Saasdes Name: _{ \on/md A’Wﬁi
il Presidenk Tine: __ MéL, (S DAL

Date: 1a.faq I oY Date: m Fid , Ulf

Approved as lo Operalional Cantent:
DS Technology Cperations

- Name: Yolanda Granbery,
Dperations Assistant

Date:

MDGO3v!
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EXHIBIT A

MATERIALS TO BE DEFOSITED

Deposit Account Number AU 50

Depositor represents lo Preferred Beneficiary that Deposit Materials delivered to IMIPM shali
consist of the following:

Depositor - ' | Preferred Beneficiary

By: By: |

Narne: Name:

Title: | Title: . .
Date; o Date:

Page | 0 www ironmountaim.com MDO3v]
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EXHIBIT B
- DESCRIPTION OF DEPOSIT MATERIALS

Depositor Company Name
Deposit Accaunt Number — (Q 1050[’/ -

Product Naroe ___Version
{Product Name will appear as. Exhtbzt B Name on Aceount History report)

DEPOSIT MATERIAL DESCRIPTION:

Quantity Media Type & Size Label Description of Each Separate Item
Disk 3.5"or ____

DAT tape ___mm

CD-ROM

Data certridge tape

TK 70or____ tape

Magnetic tape ____

Pocumentation

Other

-
—nati

PRODUCT DESCRIPTION: -
Environment . e eams o —

DEPCIS[’I‘ MATERIAL INFORMATION:

Is the media or are any of the files encrypted? Yes /No If yes, please include any passwords and
the decryption tools.
Encryption tool name
Hardware required ) ' [
© Software required : :

Other required information

I certify for Depositor that the above deseribed IMIPM has visuafly inspected and acceptcd

the
Deposit Materials have been transm:tted to IMIPM: above materials (any exceptions are noted

Version

above):
Signature: © Signature: ————
Print Narpe: Print Name:
Date; Date Accepted:’
E-mail: Exhibit B#:
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EXHIBIT C
DESIGNATED CONTACT
Depositor Company Number o? (Q (7/0J/
Noﬁcés, deposit materfal returns and Invoices to Depasitor should be
comipuications te Depositor should * addressed to:
be addressed to!
Company Name: SunGard OS8] SupGard 0SS
Address: 1000 Business Center 31 1000 Business Center Drive
Lake Mary, FL 32746 Lake Mary, FL 32746
Designated Contact: Geotge Sereikas, Manager Contact: Lisg Bryant
Coritracts Services ‘ SRR

Telephone: 40-7-304-3158 P.O#, if required:
Facsimile: 407-304-1045
E-mail: gseri @hﬁmc com

Verification Contact:

Telephone/E-majl:

Requests 1o change the designated contact should be given in writing by the designated contact of
an authorized employee.

Agreements, Deposit Matexials and notices Al involce fee remittances to IMIPM should
to IMIPM should be addressed to: (select  be addressed to:

location)
Aun; David Jones fron Mountain Intellectual Property
2100 Norcross Parkway, Suite 150 Management, Inc,
Norcross, GA 30071 PO Box 27131
Telephone; 770-239-9200 New York, NY 10087-7131]
Facsimile; 404-745-0027
E-mail: david.jones@ironmountain.com
Date:
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EXHIBIT b

NAME OF INITIAL MASTER PREFERRED
ESCROW ACCOUNT

Depositer Company Number 07 i Cf@f

_ ("Depositor") has entered into 3 Master Preferred Escrow
Agreement with Iron Mountain ntellectual Property Management, Inc, ("IMIPM"). Pursuunt to
that Agreement, Depositor may deposit certain Deposit Materials with IMIPM.

The initial account will be teferenced by the following name:

Deposit Account Number

Depuositor

By:

Name:

Title: __-. .

Date:
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EXHIBIT E

ADDITIONAL ESCROW ACCOUNT
TO MASTER PREFERRED ESCROW AGREEMENT

Depositor Company Number X (Y0

New Deposit Account Number

) ("Depositor”) hes entered into 8 Master Preferred Escrow
Agreement with fron Mountain Intellectual Property Management, Inc. ("IMIPM"). Pursuant to
that Agreement, Depositor may deposit certain Deposit Materials with IMIPM,

Depositor desires that new Deposit Materials be held in a separate account and be maintained
separately from the initial account. By execution of this Exhibit E, IMIPM will ggtahlish- a
separate accomnt for the new Deposit Materials. The new account will be referenced by the

following name:

Depositor hereby agrees that all terms and conditions of the existing Moster Preferred Escrow
Agreement previously entered into by Depositor and IMIPM will govemn this account, The
termination or expiration of any other account of Depositor will not affect this account.

Iron Mountain Intellectual Property Management, Inc.

Depositdr

By: . By
Name: | ' Name:
Title: A Tiﬂc:
Date: - Date:

Pape 14 WwWw ironmounitin.com MDO3vE
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PREPERRED BENEFICIARY
ACCEPTANCE FORM

Depositer, Preferred Beneficiary end Iron Mountain Intellectual Property Munagement, Inc.
(“IMIPM"), hereby acknowledge that is the Preferred
Beneficiary referred to in the Master Preferred Escrow Agreement effective '
20 with IMIPM as the escrow agent and as the Depositor.
Preferred Beneficiary hereby agrees to be bound by all provisions of such Agreement. .

Depasitor hereby enrolls Preferred Beneficiary to the following account(s):

Account Name ' Deposit Account Number

Notives amd commurnications to Preferred

e e e st et i it on 2 1

Beneficiary should be addressed to; Invoices should be addressed to:

Company Name:_, |

Address:

Designated Contact: Contact:

Telephone: :

Facsimile; P.O.#, if required: o

E-mail: : ‘ :

Preferred Beoneficiary ‘ . Depositor _ T .
I .

‘By: , , By: '

Name; _ Name: . R

Title: ] Title: . i 7

Date: A : Pate: 3

Iron 2in- 0

ana ten &

By:
Name:
Title:
Datc:

MDO3Iv)
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TECHNICAL VERIFICATION OPTIONS

.LEVEL I - Inventory
This series of tests provides insight into whether the necessary informetion required to recreate the
Depositor's development environment has been properly stored in escrow. These tests detect errors that

often inhibit effective use of the esérow deposit,

Sreps include: Anglyzing deposit media readability, virus scanning, developing file classitication tables,
identifying the presence/absence of build instructions, and identifyipg materials required to recreate
the Depositor's software development environment. At completion of testing, IMIPM will

. distribute e report to Preferred Beneficiary detsiling IMJIPM’s investigation. This report will
include build instructions, file classification tables and listings. In addition, the report will fist
required software development materials, Including, without lititation, required source code
languages and compilers, third-party software, libraries, operating systems, and hardware, 25 wel!
as IMJPM’s analysis of the depasit. When identifying materials required 1o recreate Depositor'’s
software development environment, IMIPM will rely on information provided in Depositor's
completed questionnaire (obrained via a IMIPM verification representative) and/or information

: gathered during IMIPM's testing experience.

LEVEL X - Build ‘
This saties of tests includes & standerd effort to compile the Deposit Materials and buflt executable code.

Steps nclude: Recreating the Depositor’s software development envirorment, compiling source files and
modules, recreating executable code, and providing & listing of the hardware and software
configurations necessary to recreate the Depositor’s software development environment, TMIPM
will also create 2 report derailing the steps necessary to recrsate the development environment,
problems enconntered with testing, and IMIPM s analysis of the deposit.

LEVEL Il « Validation
A Level Ul verification consists of testing the functionality of the compiled Deposit Materials (in a
production setting or similar environment) and can be accomplished through one of the following three

options:

Option A— With the Depositor’s spproval, executables created by IMIPM during Level Il 1esting are
provided to the Preferred Beneficiary for functionality testing.

Oprion B — The Preferred Beneficlary provides IMIPM with a copy of its licensed executabies. IMIPM
compares the executables crested duririg Level I testing with the licensed executables and provides

a comparison report to all parties,

Option € — PMIPM recreates the mntime environment for the licensed technology and installs the
executables created during the Level I7 testing into that environment, (The environment is
generally scaled down” from the actual [ive environment,) TMIPM then runs test scripts supplied
by the Preferred Beneficiary and provides & report of the test results to all parties. This rmay require
Depositor approval.

For additionzl information about IMIPM Technical Verification Services, please contuct
a verification specielist at (7706) 225-8813 or by ¢-mazil zt david jones@ironmountain.com,
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City of Miami Gardens

1515-200 NW 167t Street
Miami Gardens, Flotida 33169

Mayor Shirley Gibson

Vice Mayor Oscar Braynon I1
Councilman Melvin L. Bratton
Councilman Aaron Campbell
Councilman Andre Williams
Councilwoman Sharon Pritchett
Councilwoman Barbara Watson

MEMORANDUM

To: | Mayor and City Council
From: | Dr. Danny O. Crew
City Manager
Date: March 14, 2007
Re: Proposed Resolution authorizing the City Manager to execute a

master escrow agreement

The City Council approved the purchase of public safety software from SunGard
HTE, Inc. {(Approval of this software is on an earlier item on this agenda). lron
Mountain Intellectual Property Management, Inc. located in Dallas, Texas,
provided an individual contract for services which are being administered through
SunGard HTE. Sungard HTE provided this contract to the City of Miami Gardens
as part of their service package and will receive payment from the City on behalf
of this company.

The City purchased the licenses to operate the software system, the actual
system is proprietary. In order to protect the City’s investment and avoid
disclosure of SunGard’s proprietary technology, an escrow account must be
established to provide retention, administration and controlled access of the
proprietary technology ~materials. Iron Mountain Intellectual Property
Management, Inc. is the depository. The cost is $650.00 maintenance for the
first year payable to SunGard HTE, Inc. Annual renewals may be increased no
more than 5% per year

Recommendation: © That the City Council approve the attached resolution
authorizing the City Manager to execute an agreement with Iron Mountain
Intellectual Property management, Inc.

J-4B) CONSENT AGENDA

RESOLUTION
JRON MOUNTAIN NTELLECTURAL
PROPERTY MANAGEMENT, INC.



